NOWALSKY, BRONSTON & GOTHARD
A Professional Limited Liability Company ) o

Attorneys at Law ; > o
Leon L. Nowalsky 3500 N. Causeway Boulevard ~ MonicaR. Borne .
Benjamin W. Bronston Suite 1442 ‘. !EHenAnn G. Sands
Edward P. Gothard Metairie, Louisiana 70002 IR

< U

Telephone: (504) 832-1984
Facsimile: (504) 831-0892

L ’.

February 14, 2000 PA | D KTRMA .'
Chk # _ D OA
Amount 25,0 0

Chief Clerk Rcvd By
Tennessee Regulatory Authority Date A-/35 1))

460 James Robertson Parkway

Nashville, Tennessee 37243
Re: Application by NOW Communications, Inc.

and Tel-Link, L.L.C. for Approval of an
Asset Purchase Agreement

VIA AIRBORNE EXPRESS

Dear Sir or Madam:

On behalf of NOW Communications, Inc. ("NOW") and Tel-Link, L.L.C., enclosed

please find an original and thirteen (13) copies of the referenced Application and
attachments.

Also enclosed is a check in the amount of $25.00 to cover the cost of the filing this
Application.

In order to acknowledge receipt, please date stamp and return the enclosed
additional copy of this letter in the envelope provided.

Please call me should you have any questions or require additional information.
Thank you for your assistance with this matter.

Sincerely,

Il 7

EllenAnn G. Sands

Enclosures

PesED RALD

D00\ w Ik




BEFORE THE TENNESSEE REGULATORY AUTHORITY

STATE OF TENNESSEE

JOINT APPLICATION OF NOW
COMMUNICATIONS, INC. AND

TEL-LINK, L.L.C. FOR APPROVAL 0 . OO//S
OF AN ASSET PURCHASE DOCKET NUMBER

AGREEMENT

APPLICATION

NOW Communications, Inc. ("NOW") and Tel-Link, L.L.C. ("Tel-Link") (sometimes
referred to jointly herein as "Applicants"), pursuant to the applicable Statutes of Tennessee
and the Regulatory Authority's Rules and Regulations currently in effect andfor
subsequently enacted, hereby request Regulatory Authority approval of a proposed Asset
Purchase Agreement (the "Agreement")." As will be described in more detail below, the
Agreement contemplates the purchase by NOW of the assets of Tel-Link. NOW proposes
to acquire the assets of Tel-Link, including all customer accounts, certifications and
licenses, to the extent permitted by this Regulatory Authority. As regulated
telecommunications providers, NOW and Tel-Link hereby seek Regulatory Authority
approval of the Agreement.

Regulatory Authority approval of the Agreement will be beneficial to the involved
companies as well as their customers. Following consummation of the Agreement, NOW
will be able to provide communications services to its customers in a more efficient
manner. Approval of the Agreement will not in any way be detrimental to the public

interests of this State. The customers of both NOW and Tel-Link will continue to receive

A copy of the proposed Asset Purchase Agreement is attached as Exhibit "A."

Page -1-




the same high quality service presently rendered to them. Additionally, no party to the
Agreement will be given undue advantage over any other party.
In support of this Application, Applicants show the following:
. THE PARTIES

1. NOW s a privately held Mississippi corporation with principal offices located
at 713 Country Place Drive, Jackson, Mississippi 39208-6619. NOW is a non-dominant
carrier that resells local service and intrastate, interstate and international long distance
service purchased from various facilities-based carriers.

2. NOW is authorized by the FCC to provide international services as a non-
dominant carrier and intrastate service, pursuant to certification, registration or tariff
requirements, or on an unregulated basis, in fourteen (14) states. NOW's certification is
pending in this State.?

3. Tel-Link is a privately held Georgia limited liability company with principal
offices located at 8601 Dunwoody Place, Suite 406, Atlanta, GA 30350. Tel-Link is a non-
dominant carrier that resells local service and intrastate, interstate long distance service
purchased from various facilities-based carriers pursuant to the FCC's Competitive Carrier
policies.

4, Tel-Link is authorized by the FCC to provide intrastate service, pursuant to

certification, registration or tariff requirements, oron an unregulated basis, in eighteen (18)

2 NOW is certificated in this State, pursuant to authority granted in Case No. 97-0911,

dated August 20, 1997.
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states. Tel-Link is a interexchange certificated carrier and local service provider in this

State.

ll. DESIGNATED CONTACT
5. The designated contact for questions concerning this Application is:

EllenAnn G. Sands

Nowalsky, Bronston & Gothard

A Professional Limited Liability Company
3500 North Causeway Boulevard

Suite 1442

Metairie, Louisiana 70002

Telephone: (504) 832-1984

Telefax: (504) 831-0892

6. Copies of such correspondence should also be sent to:

R. Scott Seab, Vice President, Regulatory Affairs
NOW Communications, Inc.

711 South Tejon Street, Suite 201

Colorado Springs, Colorado 80903

Telephone: (719) 633-3059

Efax: (413) 431-8445

and

Terry E. Fields, President
Tel-Link, L.L.C.

8601 Dunwoody Place, Suite 406
Atlanta, Georgia 30350

Telefax: (770-552-7345

3 Tel-Link is certificated in this State, pursuant to authority granted in Case Number

97-00364, dated May 7, 1997.
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ll. REQUEST FOR APPROVAL OF THE ASSET PURCHASE AGREEMENT
7. Applicants propose a transaction which will accomplish the following:

a. NOW will buy, and Tel-Link will sell, transfer and assign to NOW ali
of Tel-Link's right, title and interest in Tel-Link’s assets, as defined in
the Agreement;

b. In consideration for the above transfer and sale of assets, NOW will

pay to Tel-Link the purchase consideration as described more fully in
the Agreement; and

C. The assets to be soldto NOW include Tel-Links's customer accounts,
certifications and licenses, to the extent permitted by this

Commission.
8. NOW is well-qualified to consummate the transaction which is the subject of

this Application. Current financial information for NOW is attached hereto as Exhibit "B" 4

S. NOW proposes to accomplish this transaction in order to create a single,
larger long distance carrier operating in a greater number of states. By virtue of these
transactions, NOW will realize significant economic, marketing and administrative
efficiencies.

10. Following consummation of the Acquisition, NOW will continue to serve all
of the present customer accounts of Tel-Link pursuant to Tel-Link's certification previously
issued by this Commission, or in the event this Commission does not allow transfer of Tel-
Link's certification to NOW, then pursuant to NOW's certification previously issued by this
Commission. Prior to consummation of the Acquisition, NOW intends to notify all current
customers of Tel-Link of the Acquisition, by either a separate mailing or bill insert.

However, the Acquisition will, in effect, be transparent to the customers of Tel-Link and

Exhibit "B" consists of Tel-Link’s Financial Statement for the year ended December 31,
1999,
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NOW. Tel-Link’s tariffs will remain in place and in effect following consummation of the
Acquisition. Thus, the Acquisition should not cause any inconvenience or confusion to the
customers of either Tel-Link or NOW.°

11.  Thetechnical, managerial and financial personnel of NOW will serve both the
existing NOW customers and the Tel-Link customers with the same high level of expertise.

IV. PUBLIC INTEREST CONSIDERATIONS

12.  Critical to the Acquisition is the need to ensure the continuation of high quality
service to all customers currently served by both NOW and Tel-Link. The Acquisition will
serve the public interest for the following reasons:

a. It will enable NOW to provide a streamlined level of service for all
involved customers by creating a single, larger telecommunications
operator to provide local and long distance service to the customers
in this State as well as other states.

b. Itwillincrease the appeal to present and potential customers because
of NOW'’s larger size and greater variety of service offerings.

C. It will result in cost savings as a result of discounts on quantity
ordering of underlying and services.

d. It will serve to create a heightened level of operating efficiency which
generally will serve to enhance the overall capacity of NOW to

compete in the marketplace and to provide telecommunications

s Upon consummation of the proposed transaction, NOW intends to notify all current end

users of Tel-Link of the Acquisition and no customers of Tel-Link will experience any change in rates
due to the transaction by bill insert, a sample copy of which is attached hereto as Exhibit “C”.
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services for a greater number of consumers of this State at
competitive rates.

e. it will enable NOW to possess a larger customer base as the result of
the Acquisition, and will thus be a stronger carrier to provide high
quality service to all customers presently serviced by both NOW and
Tel-Link.

13. Accordingly, the Acquisition will serve to create a heightened level of
operating efficiency which generally will serve to enhance the overall capacity of NOW to
compete in the marketplace and to provide telecommunications services for a greater
number of consumers of this State at competitive rates.

14.  Additionally, NOW will possess a greater customer account base as a result
of the Acquisition, and will thus be a stronger carrier to provide high quality service to all
customers presently serviced by both NOW and Tel-Link.

V. EXPEDITED REVIEW

15.  Applicants request expedited review and disposition of the instant Application

in order to allow Applicants to consolidate their respective operations as soon as possible.
VI. TRANSFER OF CERTIFICATES

16.  To the extent allowable under the Commission's rules, Applicants request

the transfer of Tel-Link's Certificate of Public Convenience and Necessity, or other

operating authority, to NOW.
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Vil. CONCLUSION
17. WHEREFORE, for the reasons stated herein, Applicants respectfully request
that the Commission authorize NOW and Tel-Link to consummate the Acquisition

described above. More specifically, Applicants request that the Commission, on an

expedited basis, approve the Agreement, the asset purchase transaction contemplated
therein and the transfer of Tel-Links's current operating authority to NOW.

DATED this 14" day of January, 2000

Respectfully sybmitted,

EllenAnn G. Sands

Nowalsky, Bronston & Gothard

A Professional Limited Liability Company
3500 North Causeway Boulevard

Suite 1442

Metairie, Louisiana 70002

(504) 832-1984

Counsel for NOW Communications, Inc.
and Tel-Link, L.L.C.
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STATE OF J‘&C/\

COUNTY OF _ &= Q%D

VERIFICATION

|, Terry E. Fields, am the President of Tel-Link, L.L.C. and am authorized to make
this verification on its behalf. The statements made in the foregoing Application are true
of my own knowledge, except as to those matters which are therein stated on information

and belief, and as to those matters | believe them to be true.

7§ s

Name: Terry E. Fields
Title: President

Sworn to and subscrlbed before me, Notary Public, in and for the State and County
named above, this 4 ay of February, 2000.

%@% Q@Qw\
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My commission exp|res wmmﬁxpﬁes“yi m




STATE OF _Gim@fw

COUNTY OF Gwmﬂ%’

VERIFICATION

|, Larry W. Seab, am the President and CEO of NOW Communications, Inc. and am
authorized to make this verification on its behalf. The statements made in the foregoing
Application are true of my own knowledge, except as to those matters which are therein

stated on information and belief, and as to those matters | believe them to be true.

By:
Nartte: Larry W. Seab

Title: President/CEQ

Sworn to and subscnbed before me, Notary Public, in and for the State and County
named above, this / day of February, 2000.

(o 244

Notary Public o o
Publlc, Gwinnett
s o

My commission expires:
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ASSETS PURCHASE AGREZEMENT
dated as of Januvary 26, 2000
by and between

NOW COMMUNICATIONS, INC.,

and

TEL-LINK, L.L.C.

with respect to certain assets of

Tel-Link, L.L.C.
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ASSETS PURCHASE AGREEMENT
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Cion 0 znv 9 the

reezent or azny of the Cfrerzzive

r In the aggregais wizh zzhe-»
eve & naterizl adverse effec- or

—_——is

the agcregzze with other such Criers,
te Ccndition of the Business

——eT S .

nc Orders cutstanding agesinst Seller

2.CZ Tangible Personal Property. Seller is in rcssessicn

of
anc has gocd title Iz, zr =as valid leasshold interests in cr vzlid
righ =ct all the Tangible Perscrazal Frorerty
used : in the =zggregate with other such
vreyerty ditizn cZ the Business. 211 the
Tengible Perscnel free ancd clear of all Liens, c-her
than Permitied Liens znd Liers disclesed in Section 2.0 of =zhe

= .

Lisclos: rs Sgredu’=, SELLER MAKES NO FURTHER WARRANTIES OF ANY
KIND RESPECTING THE TANGIBLE PERSONAL PROPERTY, INCLUDING THE
WARRANTIES OF MERCEANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,
PURCHASER TAKING THEI TANGIBLE PERSONAL PROPERTY “AS Is.”

72 nctice tThat Seller is
cIher Zerscn in conmectice

anc &t L
°rc dol oiolikoba
Seller glztihzr g ok ZlTiz and interest in cr vzlid znd
Tirding rights To U excZert 2s disclcsed in Section 2.028 of <he
Discliosure Screguis Zxzzrt zs discleosad in Section Z2.Gf of =he
Ziscics Sghecud ner rD> meterial restricticns on -he
4i eny <{contract, or any intersst
Tnherein, nsld v ' i ct of such Intellectuzl Prcperzy,
zns (il = : ; 2 Sellzr, Zzller is not, nor hnzs it
recz=ivec defzult (or with thz giving of
noIilice wou_d be in defzult) in zny
Tmaterial cnirazct o use such Inmteillectuzl
Frcrertyv. Section 2.08 ¢f the
Scredule i

Y Int

L SR

conc “now.sdge ¢I Seller
Teniing tmat has not bes:
z 2ce < feiier, Sellsr is not infringing
= 1 t7 oI zny cther Person the effec- c¢f
ir ne ragsz cculd reasonakbliv be sxoected

a
cZ the Business.

Seciicn 2.07(z3) cf the Disclosure Schedule
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S Te€CL-y wWith Furchaser withou:t the interventicr- of =y
= 21 R : 3 manner as to give riss teo z-
Purchaser for & fincder’s

eller is not sucject tc ==
fers) of the Uniform Cermer-:iz
G.A. § 11-6-101 ez sec.

2... Transfer. 'z szie transier, conveyance, a551g“¢e:: cx

delivery cf Zssets zs zznre ¢ in this Agreement is being =

by Seller '1th fthe intent hinder, delay or defraud ei:he-
Selier.
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ARTICLE 111

REPRESENTATIONS AND WARRANTIES OF PURCHASER

3. and delivery by Zurc:
This Ag ments to which it is
znl tThs
thereun
Zirect c:rporate action or the
Jurch
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delivered by Purch
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const and delivery by Zurch
The C 2t is a party, such C
fgras: v21id end binding orliga:

ZSer In accordancs witn

3.CZ No Confiicts. The executicn and deli Lvery by Furch r oI
This Agrssment do nci, z-d the execution ,nd de71Vcry TV
a it is a party, the oe =3
oy zurchzser of its cziigations under this Agreemernt and syc
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zzlore tTne EZfgctivve Zzts Tnz “Guaranteed leases”), ancd will
IrnZemniiy and ncld TILR Tnazrmlisss ageinst all payments TIE L

Effective Dete 1n rescect
5 £ vy T
in respect oI &any Z%Zss

ness of Seller under the Rez

ARTICLE VI

[INTENTIONALLY OMITTED]

ARTICLE VIT

[INTENTIONATILY OMITTED]

ARTICLE VITIT

SURVIV2:T ; NC OTHER REPRESENTATIONS

&€.0. Survival of Representations, Warranties, Covenants and

2creements. Ths and werrzntlies contained in thls

= —_—-a ——em

EgreemenT shall survis < ZIZective TCzte and any ccvenant cx
zTrzement < the i : wnich kv its terms ccntexplatss
cexricrmenze zfzer ¢ Date, snall survive Icr tos
rzsvective periccs ein.

= 3 - - 35 - N -—
~ithstanding anvithing o

1iait inmbaws
lizit Intenz

rgoreseniTeTlCon CTT
A T i
LOL Lol lTa

conclticr,
ssets ©r othsr
sentzatiens end
understood thzat, excer:
herein, Purchaser ifzk

“aALT S

2sseTsz “AS IS” ==nc “WEERE Ié.z
ARTICLE IX

[INTENTIONALLY OMITTED]

ARTICLE X

DEFINTITIONS

[
0
X

P

N
N
[
|
1)
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_C... Definitions. {z) Defined Terms. £s usec 1in this
~ZresmenT, The Itllowing definef terxms hzve the
“Actions' or Proceedings” m=zns any eacticn, suig,
trccesding, zrkbitration or Governmental or Regulztory Authority
inveszTicatizcro.

T o]
Thrcuzsn cne ¢ mcre intermediaries, contrzis or is ccntrolled bv
. 4 “Ar

i o) or
is urzer cormon contrel with the Person scecif

|
¢

PLER W 4 ~

h

"

~ o)
“his Zefinizion, control of az Perscn mezns the power, direct or
Indirsct, tc direct or cause the direction of the menacement and
zclicies of such Terscn whether by Contrzct cr otherwise "and, in
zny event and wizhout limitation c¢f ths previous sentence, any
- Beohbe . t T

or mcre cI the vciing securities ¢
b8!

to ccntrc_ the:t Person.

Wy " —— - —_—— s - - - - ~——~ -— - < -—-
Loreement mezans  Tols  Zurchase ~JresIent anc Toe
- — ——ps T ot P P PR T N R a-
IXILZLTE, Tne CLEIZ_0sire Scnecu.e eand tone Schezi_szs nerszo.

_.ol = -

“Assets Assignment Instruments” zas Thne mezning ascrited
O . NA
_Z SRS~ SO O O L

“Associate” mezns, with rescsc ts env Person, any
ccrporzticn cor ctier business crganizaticn of wnhich such ZPerscn is
zn ¢ificer Zr rzriner cr 1s the keneiicial cwner, directly cr
indirzcTly, of Zan percent (10%; cr mers of zny clzss cf eguizy
securiTiss, =ny Trusi ¢r estzte in wilch such Perscn hzs oz
suzsTzntizl zenelicial interest or &s tc wWhich sucn Perscn serves
zs & TrusIes or Im a similiar cervacityv anc zny rsliztive or spouse cf
such Terscn, cor zny relative of such spouse, who nas the same hcne
ZS S Terscn.

“2ssumed Liabilities” has tThe Zeaning zscribed to 1T In

“Assumed Telephone Liabilitv” hzs the meaning ascribed to
It in Zeczicn 1.73'al.

“Assumption Agreement” has the mezning zscribed to it in
Secticn T .04

“Assumption Instruments” has the meaning zscribned o it
T q,.,...-.',\., i -

i SecTicn T .04,




any Plan established by Seliesr, cr
z2ny Z Zeller, existing &t the Zffeczive
Dz ~e five (&} year period czrior therstg,
tc which Sziler ccrnIrizZuzes or nas contributed on behzlf cI any
Excloyee, Icrmer Zmglciyse cr director, or under which any Emplcvee,
former Topicyee cr cirescicr ci Seller or any beneficiary therez?f is
ccvered, is eligiplis Zzxr coverace or has benefit rignts.

“Books and Records” c<f any Person means a.l Zile
dccuments, instrimenzs, ers, ocoks and records relating tc t
business, creraticns, cconcdition of {financial or other), resulzts
cperaticns and Essets and rties of such Person, including
ithout limitaticn Zinzanc: tements, tax returns and reTate‘

8]
. '. [\l
ot 'O

' 1.
m
’.«I
4]

()
o
H
O
[ale}
3Lt

WCXX perers anc s from accountants, budgets, .pricing
guldelines , deeds, title policies, ninu;e bcoks,

y—
1]
Q.
H'e
b
n
m
-t
n

stzck certificates =z ccks, stock transfer ledgers, Contracts,
Licenses, customer _ ccoputer files and progrzms, retrlieval
procrams, crerating znZd plzns and environmenta: studies anc
Tclzns.

“Business” nz: Tnz mezning ascribed to it im the fcrszar:s
oI This Zgrsement.

“Business Bcoks and Records” nhas the meaning ascrii

1 [ R

MRS Zi.

“Business Contracts” nas the meaning ascribec to 1T Ii=
Secoion _ .0 {g) i

“Business Dzv” mszns & dzy otner than Safu*"=7,

N ther
- Tmes m e e = —— — 3 —_ [l o < 3
zns day oo ownlch zan¥s _cczTed in the States of Ceorglz ard

ed cor

“Business Licenses” rzs the meaning ascrized to 1T in

—ionm “.O-(a) (il

92l

“2usiness Fremises”

ion L.0llal (

nzs the meaning ascribed Tto 1T in

(/)
(h

emendec,

, lease, license, evic
ecurity agreement or cf
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“Inventory” hezsz The meeaning ascribec tc it in
Section .07 =) (27

“Knowlecdge of Seller” msans the actual Xncwlecdce oI th
f cers znd empiclyees oI Seller listed in Section 10.C1 oI
Q

c.osure Schnedu_=s.

“Laws” ez stztutes, rules, reculaticons
ordinances anc othsr pronouncements having the effect ci 1 cf the

-¥

=~

Jnited States o©r any stzte, ccunty, city or other ccliz
subcivisicon c¢r of zny Zovernmsntzl or Regulatoryv Authcrit:

“LEC” mezns E=sllZcuth Telecommunications, Inc., z Gecrgia
corpcraticn, cr any other lzczl exchange telecommunicziions-cecxrany
for which Seller shal r.zve been, as of the Effective Izte,
zuthcrized tc ressll teleczmwunications services

“Ligbilities” mzzns &a.. Indebtedness, orligaiions zanc
cther lizrilities o¢f & Zzrsco  (whether aksoluzs, zccr.zg,
contingenT, Ilxec Cr cTnerwliss, -r whether Jue cr {c Zeccne c:iz).

ANY

Licenses’” mszns z._

llcenses, permits, certiflizatses oZ

P 3 deom -y -y S = - - ~e— T - = v 3 T - - <

zutncrity, authorizzticns, ztorovals, registrzticns, Irznchlises znc

i_ar ccnssents grenzted c¢r issuec by any Govsrnmsental cor
w_atory 2uthorizy.

1S an mcoriczge, cledge, assessment, security
nterest, lezse, lien, &Zverse cleim, 1levy, chearge c¢cr cztner
encumbrance c¢I any XinZd, cr zny ccnditionel sale Ccntraczt, title
reterntion Contract cr ctner Ccrnirzct o give any cof the fcregcing.

Loss” ==zzns arn. zncd z21i dameges, ZIines, renal:i:iss,
Jeficiencies, locssss znd zxtensss {including withcut Iimiteazion
interest, court c:s:s, r ohe z s

rezscnarple fees of zttornevs, zc
e expenses of b

:
zult or assessment’

“Operative Agreezents” means, CC ctively, thz Gensral
ZsseTs Assicrment znd tThs CTner Rizets Essicrmment InsTruments, Tos
Zssumpticn AgreemsnT and Toe ciner Lssunpticn Instruments.
“Order” =means an. writ, Judgment, decree, Injuncticn cr
simiZar corder cf an/ Goverr—mental or Regulztcry ERutheriityv (in =szch
h ca ner z )




Section .77 iz (7).

“Plan” means zny bonus, incentive ceompensaticn, Zsferrad
cormrenszticn, tensicn, txcfit sharing, retirement, stcck rirchass,
stcck criicn, stock ownership, stock appreciation rights, shantcom
stcck, -ezve cI absence, layoff, vacation, dav or derend

cafeteria, life, healith, accident, di

‘ zpilicy,
wor<men’s corrensation cr other insurance, severance, separztion cor
otrer emplcyves tenefit plzan, practice, policy or arrancemen: of znv
Xind, w: rzl, including, dut not limited o, any
“erTicy o 1t zlan” within the meaning of Secticn 2(3) =zf

“Purchase Price” nas the meaning zascrizsd Tz it in
SecTiorn - ..3 = .

Y P -= =3 i = < 3 + - 3 -

vrchaser” nzs <the meazning zscrized tz it in the

ZorezarT ¢I Tols RIreemancz.

AN =3 - - Py - S - - -~ LA - RN

Rezl Prcperty lease” hzazs the mezning zscrizsed Tz it in
Seczion 1,07 = fil.,

W 7 - ~ = < - N 7 3 - - 1 4 -

Retalned Liabilities” has the mszning ascrized > it in
Sec-ion .73 2,

“"Security Deposit” has the meaning ascrized T: it in
SecTicn L.LT o= fiw,

“"Seller” nas the meaning ascribed to it in the Zoreper:

g}
¢
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(l)
w
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n
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t
b)
s
|
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a

Tzngible Personal Property” has the mezning ascribed oo

= T S, oae T oA

Inm o Secticn 1.010la) (S

2gressnent otherwise reguires, (i) wcrcs
vthe* cena r; {ii) worcds using the sincu
1 or singular number, respec-
reln,’ ‘be*eov” ard ce:ivative
Tire Agresment (iv} thsz terms
lzn” reier to tne specified n:ticlh cr Seczion cI

R —— a Y - W .- -~ PR ”
(v’ The phrase “ordinary course ci tusiness
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zlllizTlzs = urnisrzss kv Seller hersunder. in tThe =event ths
= 1 r zed, upcn ths
and will causs

its RIifilliezes, zan ¢ is providing,
finzncing Tc sich esentatives tc,
ororctly {and in t iness Tzays zfter
sucrn recuesti redellw ¢cr cause toc be redeliverec zall copies of
conillenztizl deccuim s anc infcrmetion furnished by the cther party

CInnecIiicn wizh

}t
-
-

CTicn with This A¢resement or the transactions ccocrntemrlated
rezv znd cestrcy cr causs to be destroyed all notss, memorzandes,
i ' nzlsses, cocrmzilations and other wrizings relatecd
3t . prevared by the party ZIurnished such
z <l iTs Representatives.

’
3

w
% )
fu
IR
'J
I
n
[s1)
3]

.y term or conditicn of this Acgreement mzy be
varty tnat Is entitled o the benefi

e T s

gll e efiactive unless se< forzh ir

seT forzh in
z2 wriZien Instriument duly executec by or on behalZ of the carty
wziving szoch ferm or condizicn., No weaiver by anv variv ¢ any fterm
Cr cInolTicon i nis Zgreemsnt, inm o2ny Cne CY more instances, shall
Ze csemel TC Ze Cr constrisd as a waiver of the sams or zny cther
Terx or czenziticn ¢l cthis Zgreement on any future zccasion. AlL
remell i cr ctherwiss
Cibitohael

Z surolenmanted
cr o mIz .Tel Ty C<r oo
zehel’:

No Third Partv Beneficiary. The terms znd trovisions
menT zre internced solely fcr the benefiit ¢ szch cart:s
Tnelr reszsective successcrs ¢r permitied assicns, end iz
inZenTizn ¢I the <ctzrtiss tTo confser third-zarts
ICoIs LIcn &ns QUIsr Fersch.

¢ No Assignment; Binding Effect. Neither Ihis Zgreement

nCY an or zzligaticn hereunder may e assigned by
Z2ny T . re Wwilocut The Triscr wWrizten consent ci tThe cther
TEYTL O =Ttem-T Tc CC sz will be voic, sxcerz (& for
zsslg sferz Dy oreratlzn c¢i Lew zna Z; thaz
Turch anv cr &1l of its rights, ZInterests anc
colic to & wholly-owned subsidiary, vrevided that
ESobV NS c zgrees in wWriting Zo be round v 2.2 ¢ the
~erms, ccngltions end prcvisicns contzined herein, put no suckh
zzsicrment referred Tz in clzuse (D) snhall relieve Purchzsary ci its
coligaticns nereunder. Stziect tc the preceding sentence, tThis
~JresmernT 1s pindinz upcn, inures 1tz the bkenefict ¢ anc is

[AS)
N



eniorcezkls Ty the rarliss heret:z and their respective sucCLassors
znZ assigns.

12.1C Beadings. 7Tre Zeecings used in this Agreement have beer
inserted f:r corve:ience 2 reifsrence only and do not define cr
i 1t the rTrovisions hersecf,

12.11 Invalid Prov1s*ons
is neld tc ze 1__ec:_, irvali

. .
LaW, gnd 1

-

=0t

rights

-

n

1 Agr ot pe mat 1iv and adverse
tnereby, (&) such rrovision wiil e fully ceverc.ble,
Ecreement will be cconstrued and enforced zas if such
invzlid or unericrc eable p v1~_bh had never comprisai'a par:
hereof, (c; the remeining crovi 51::s of this Agreement w‘ 11 remai=x
' S ect ille

12.12 Governing Law.
CCnsSTrued 1o acccrgance
vilcabls tz & cznTract
wiTncut civing elflscT Iz

12.12 Counterparts. fiol
niToer ¢ counterrarts,
et all c¢I which Zzget
T o yiirmar T

Z be gcvernsed v anz
State of Czcrglz arp-
med in such S:zate,
crincicilss thsreol.
1s Fgreement may oe exXeculed in any
cI wnich will be deemed zn cricinal,
wil_ ccnstizute one zncd The sarns

t:

iis ¢ terms cr enicrcenmen srhell be stzzmitiad tc
pingl zrzitratizsn In ETlznts, zccordancs witrn suco
TrIcCs d tc =z CZeterminsd z rzIOY Cr zrziirztors
zs =n Tutuelly zgyesl T oV cr, in tThe zzsernce c¢I
zCree; #1Tnirn tTwsnty 27 dz° ¥ WrizZzZen notice cI ths
2iszute, ccontroversy or clalim, ! ceen g¢iven D, ths
aggrieved ctarty to The cIiher, i viith the rulies anc
Trccedures ¢f the Amsricen Arsit iztion. Tne pearties
zcres t¢ endeavor In gocd fzit ¢ decisicn ci the
arci ) z vracticaebls anc, 1i:Z
oCss

[



1Zz.15 Time of the Essence. Time is o©of the essence 5 =zhis

S AL

>

LTreement.

IN WITNESS WHEREOF, this Zgreement has been duly sxecuted
celivered oy the culyv authcrized cifficer of each parts zs of
czte first ezcve written.

Seller:
Tel-Lirnk, L.L.C.

Ry

Name :
Title:

Purchaser:

NOW Ccmmunications, Inc.
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EXHIBIT 2

GENERAT ASSIGNMENT AND BILL OF SATFE

THIS GENERAL ASSICNMENT AND BILL OF SALE is ==zde this d
’ 1 TEL-;i::{, L.L. C., a Ceordi; ]{-—-jt

-

‘5. in Zzvor of NOW Communicaticrs, &

WHEREAS, Purchaser ari Seller have enterec intc a Purchase
Agreement, dated as of Zznuzry 26, 2000 (the “Purchase Agreement”;
czpitalized terms nct defirned herein shall have the meznings
ascriped o them In e ITirchase 2greement), rpursuant to which
Szller has agreed to sell, transier, convey, assicn and desliver tc
Purchas agreed to purchzse frcm Ssller
suosTanTlizll: I oz2I i Zs usez2 by Seller in cconnecticn with
iTs rus: : : ; ese_.ling home telsphcone znd zzher
telecommunications services, znd Purcheser has acgreed, in parzial
ccnsiderzticn therelor, o zssume certain obligaticns in ccnnection
Therewlil Ty executinc en Lssumzticn Agreement of even Zatse

NOW, THEREFORE, ZIor =znc in considerzticon of the mozTuzl
CCTenzants ccntzinsed nersin a:d ctner gooc and valuznle
! ' : icisncy of which ars hereby

'y sells, transfers, ccnvsvs,

Zree and clezr o0f &all Lizns

S ‘
Seller’s richt, title =zanc
Assets ¢ Seller usss in
chzm. the Exc_uded Essets, =z=

el == {1} =<me Rezl ZFrco=exis
invenzTory, (111} the Customer Zase, (iv} the
Frorerty, ‘¥} tThe ?ers:nal Propertv Lez (vi)

kg
[0}

D; L~ O

) s
tracts, (vii) the Intengible Personzl P
[ix! tThe Securl y :

Q)
O
X O

n

,l

rt
m xX'g -~

g s
=IO A ML
tn o ~

")
3t
o

tne EBusiness EC0k3 cc
Assigned Assets”:, TC HAVE AND TO HOLD the same
S successcrs anc assigns, forevar.
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EXHIBIT B

. £SSUMPTION AGREEMENT

N s

THIS ASSUMPTICN AGRZIEMENT is entered intc

'_l
n
[@]
st}
<
(@]
h

th
-
al

, + 7 &anZ between NOW Ccmmunications, :Inc., =
Mississizol ccocrpcrazzicn (“Purchaser”), and Tel-Link, _.Z.C., =z
Cecrgia _imizted ilizzility compzny (“Seller”).

WHEREAS, Purchzser znd Ssller have entered inzo = EPurchase
Agreement, dated zs cI January 26, 2000 (the “Purchase Agreement”:
ceapltalizsd =zerms =nct ZzfineZ herein shall have ths meznincs
zscribed D¢ zThem in the Purchzse Egreement), rpurs:iant Tz whicn
Seilar hes €¢l_, transZer, convey, assign and i T2
Furchaser zs has agreed to opurchazse frzoo lex
suzstantizlly 2.7 oI The =zssets used by Seller in connec=i itn
tne concuct oI 1ts 3usiness of purchasing andé reselling noms
Te.echone anc cther Zsleccomunicztions services, znd Pur-hzser has
ggread, 1n cartizl considereztion therefor, o assums  certaln
cTolgatictns In ccormmsectisn therswith by executing this ZssusoTicn
Acreement;

WHERZAS, czursuzanT =c 3ecticon 1.04 cf the Purchase Zzresment,

naser 1is racui 1T execute and deliver t¢ Se_ler this
T Wl zv Purch assumes such ckligations;

~ea

NOW, THEIRTFORE, Izr anc 1in consideraticn o =

- < ——m e e m -~ -~ - -3 . -~

ccvznants cll.”Tzlniel LeZzlin and otTier goca =910}

ccnsiderztion the rsceirt and suffiziency of which =
acxncwlecsad, rers

nereby undertekes anc agress Irom
' to e limitztions contained =

PPN U oSS vt

cerizrm anl discharge when due ths

tne z—ffecTive

[

rzrein =hall
“zaticns exgr
02 falth contest

ated zbove or in
ligbility or
imcluding wizthout limitztion the Retained Li

sSsuzptlcn EREgr nI, anc 1t 1is expressly underszccd and
tmzt =11 derzs, lizbilities and obligations nc: assumed



the scle cpligation of Seller, its

iTs successors and gssigns sheall
nzve ‘ ‘cni ~creement or the Frevisions
c“nta‘ﬁec nerein,

Tnhls Essumptiosn Agresment may be executed in any number of
ccunterperts, each of whlch will be deexmed an original, but all of

wonich :oge:her will constizute cne znd the same instrument.
lcn Acgreement shall be governed by and construed
laws of the State of Georgia applicable to
& contract executed and rerformed in such State without giving
eZfect to the conflicts of laws principliss thereof, except that if
iT 1s necsssarv i y cther juriscictizn to have the law- of such
c:her 'u*;<c1: on govern tnis Assumption Agreement in order for
""""" = tive in any respect, then the

}-
o]
[\V]
o]
O

'

ot

lzws of :_ch other Jjurisdicticn 221 govern this Assumption
AIreemsnt TC suCh oextent.

IN WITNESS WHEREOF, <the undersigned hazve caused their cuily
euthorizecd cfficers tTo exscuze this Zssumsticn Agreement cn the davy
EnC y2a2r I1rsT 2Zoves wriTTan

NCW Commuiniczzions, Inc.
37
Nzme
Title
Tei-Tink, L.L_.C.
=
N
Nalle !
Titie:
Z Corp/EdYILILWED



EXHIBIT C

Tel-Link, L.L.C.

Manzger’s Certificate

I,

‘arager oI Tel-Link, L.L.C., & Georciz limized

lizbil

L
'.).

Ty ccmpeany {"Seller”), pursuant to Seczion 4.53 of the

Purchase Agreemsnt dated as cf Januar

.

Agreement”) zetwsen NCW Ccmmunications, &z Mississippi correr

TR DR O oS

<

26, 2000 (the “PRurchase

anc Seller, 20 ZZIRIRBY CIXTITY on behalf of Seller azs fc  -ws:

1. ATTacned nerstc zs Zxnibit 2 ois a true, conplste and
ccrrect cory oI the mriicliss of Organization 2F Sellsr znd a1l

amsnimernts TIereIl (as sC zmencded, the “Articles of QOrganization”
ans nc  zmendment I Ths Irticles ¢f Crganiza-zicn mzs  toar

-_——— e e VT

autrnorized cr beszcnme effective since the date of the

- e T

=~ o~ -— - - v g v — > —a,« J - = 5 -+~
ameamenTts, oo SNOmeT ¢ C r gocument relat:--g L CX

)

ez ¢f e R I T T L
=< -

= cICalllZzTCT oI TIlg
— - -~ _ - = -— e, —_ S -~

Secretary oI Stzztez ¢ the Z:tz a2ng o
-— -~ P —_—— . i a = M - Pagyt =gy

aCcon nas pesn Ta«en L/ Se.ier, 1is members, menagers cr cificers

in centemgleticn ¢ the Ziling of any such amendment -r cihar
decument Tr In conTemplaticn of the liguidation or disscluzicn of
Seiler.

Z. Atzachecd hersIc zs EIxhibit B is a true, ccmrlete and

correct ccoy of the Crerzting Agreement of Seller as in full force

0
o
"



()

T ccry of rescliutlicins zloptsld &y the menager of Seller wi--

rgsgect tO Ihe Purchese ~greement znd the Operative Agreements o

wnich 1t i1s a party and the trarmsactions contemplated thereky

wrich resol:iticns were Zuly and velidiy zdopted by the manager c-

' . 213 such resciutions are in full fcrce a-2

eZZect on the Effective Date in the form in which adopted and =z

1 accpted v the manager of Seller cr anvy

o]
1
,
[¢))
[
[
[{)]
w0
O
'_J
[
!
’_J.
o]
3
wn
j=g
fu
<
(]
ty
)]
(b
]

ccrmmittee thereofl relating o the Zurchase Agreement and ths
Qrzratlve rrrzements tc which it 1s z rarity and the tranmsacticrs
ccrtenc_atsZ tThereby

2. zzc2n oI the fcllcwing named individuals is z dulv elscisd

cr zrpcintec, qualified znd acting cfiicer of Seller who hclids, ant

’ 23 nelc, Tne CcIiIlcss s=T

e DL

o) oy 1Te such individual’s name, and the signature written cpoosizs

—_— — — —— - -~ -3 E~ - gl < - < < ! PRI
e neme zn2 {itle ¢i such officer is such officer’s genuinz
slznatlirs

e
1
“
M
:,_]
[
-t
[
(]

Nzzma] [Titlie]
Na==2] {Titlel L .
[Nz=e] {Title]
z Corg =3%¥I 1 =z



IN WITNESS WHEREOF, Szller has caused this Certificzzs =--~ °

Tel-Zink, L.L.Z.

faY

@]

o
e

(SN

i, ’ of Szller

11T

CERTIFY ¢z rtehzlf 2 Selier tha:z is the duly

Qe T

o~ .o
e T - -
~ = =
—_— T T
-~ PP




EXHIBIT D

NOW Communications, Inc.

Assistant] Secretarv’s Certificate

- Secretzry of NC¥

(@]
O
]
28]
c
8
’h
(1
n
ot
'l
9
3
0

Inc., 2 Mississippi ccrroration (“Purchezser”:

i

TursuarnT tc Section 5.C: of the Furchase Agreement dated as cof

sanuary 26, 2000 (tzs “Purchase Agreement”), betweer Purc!

gser and
Te_-Lirx, _.L.C., z Gecrzia _imited lizzility compzany, DO EZXI=7
TZrTIFY cnozehzlI ¢ Purchaser as follcows:

1. ~TTacned oeret: as Zxhirit T is a true, cmolete and
CirrectT cIzy < the zestzzedl ‘C:r:;flca“éi Zrticies? cof
-nCorpcrzilin oI Tuxchzser znd zll zmendments thare-c 2s sz
zmendec, the “iCertiZicetsi [Zrticiss] ¢cf Tncorporeziorn”), =ncd nc

e

zrendment ti the {Cerzificzte] fArticlies? of Incorporzticr has beexn

zsT cI s.uco
emendments, o amencdient Ir other decument relating o o affecting
<oz [Certifiicate! [Erziclss) c¢f Incerzorzzicn has been filed in —ra
cIZIice i tThe Secretzry cf Stzzts ¢f zhe Stz-e of Missigsicpl sincs
S.In <2tz znd Nt ozctiin hzs fssn Taken By Furchaser,  Lts
. STcckncliders] {st.zrehclders’, cirecIcrs or ocfflcers in
SoniempiaTiin o tnhe Iiling of zny such amendment or cther document

Cr In ccntermplation ¢ ths liguidaticn or dissolution of Purchaser

p—t
)



erfect cro

=

N

amendment. .

e -~ T oA - - 3
crie, ClITiszle ar-
1L Iui. Izrce ar?

P 2 - Lmmn A= -

LiEesS SLniCe ({ZzT= i laso

3. ~ltacnhed reretc as Exhibit C is a true, ccmrlieie and
correct cczy oI reszluticns adepted by the Board of Civesc=prs =
Purchaser with respec:t to the Purchase Egreement znd tn= lzerative
Agreements To which 1t is z party and the transactions com-smplated

-
the

nicnh orescloizi cns wers duly znd valicdly adzzted at =
meeting cI the Zcard zF Diractors of Purchaser on ’ '
gt which =z zucrum wis przsent znd acting througnout. 211 such
resciuticnz zre in Zull force zni effect on the Tffecti—z Szte i-
the Zorm .n whlich zZcptsed and no other resoliTions rzve peer
accrIad i The Zczxi i lirectirs of Surchazser -or &m0 CImmittes
therecf rslzting tc the ?Purchzse Agreement arnd the lrterative
Agresements Tt which I is z partv and the tranmsacticns cinzaTrlated
thersby.

1. Zzcn ¢ the Iollicwing nzmed individuals is a 2ol elected
Or zrpointsl, cquaiifizd znd acting officer of Purchaser wr- ~cids,

anc 2t al. Tinmes since [czte cI esxecuticn of Purchase fgrssment|
- = = - 1~ -~ Sl A -~ — -~ S e~ . [ P 4 - - - -—
nés nelq, Toe cIfice seT ciposite such individual’s nats, znd the
SicnatTure wWIiTTen orrosite the name and titlie o such zifiger is
ucn cfficsr’s cernuins signature:

z Troz #RWILEYUONEZ
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IN WITNESS

executed zrn

~ e

[}

dav o

r

}eo
ct
n

beha’f by

the

= - =
z28er, [>3stet
-
_urs C°

()

ed this Certificate ==

2s cf tre

~F Diivr~rn=ocar

=1

~— e e wa. QST oy

D0 HEERZET
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Sert By: Ncw Communications, Inc.; 631 969 €656, Jan-19-00 4:468FW; Page 1

NOW COMMUNICATIONS, INC.
FINANCIAL STATEMENTS
DECEMBER 31, 1999



Sert By: Now Communicazions, Inc.; 6C° 969 €656, Jan-19-00 4:49PN;
NOW Communications, Inc.
Balanoce Sheet
Deocember 31, 1999
ASSETS

Current Asscts

Pesty Cash b 250.00

Cash on Hand 30.00
Trustmark - General Account 1,191,814.95
Trustmark - Commission Account 70.00
Trustmark - Refund Account 75.20
Trustmark - Payroll Account 1,000.00
AmSouth - Agent Account 91.29

uth 9.98

Bank «t Broadmoor 100.00

Bank of Anguilte 45.79

Bank Pius 439

Citizens State Bank 3.974.89
Community Bank 16,864.97

First Nat'l Bank - Clarksdale 4.56

Firgt Nat'l Bank - Picayune 12.20

First Tennesses Bank 215.48

Hibemia National Bank 9025
Merchants & Planters Bank 639.00
Trustmark National Bank 69.96

Union Planters Bank 1.686.31

A/R - Tel-Link, Inc. 11,317.88

A/R - First Choice America 285,267.31

Inventory - Pagers 5,190.07
Inventory - Accessories 1,92125

Inventory - Cellular Phones 5,000.00
Invemtory - Phone Cards 41,913.60

Prepaid Expenses 544,153.22

Prepaid Insurance 18,098.00
Employee Advances 3.437.20

Total Currcnt Assets 2,133,663.30
Property and Equipment

Pumiture and Fixtures 206,901.96
Equipment 39,225.75
Computer Eq. and Sofiware 9217,666.31

Copler and Pax Machines 1,386.64

Switch 133,051.00
Telephone Syslem 672,329.71
Automobiles 34,151.28

Other Depreciable Pruperty 12,898.37
Trademerks 995.00
Leasehold Improvements 21,012.40

Locarion Signage 10,462.79
Accumulated Deprecistion <64,746.98>

Total Property and Equipment 2,055,334.23
Other Assets

Deposits 74,355.00
Organization Costs 371,874.74

Organ. Costs - AL 2628493

Organ. Costs - AR 12,112.71

Organ. Costs - AZ 604.44

Organ. Costs - CA 3,175.20

Orgzn. Costs - CO 17122542

Oryan. Costs - BC 11,056.71

Unaudited - For Management Purposes Only



Sert By: Ncw Communications, Inc.; 621 8638 665€; Jen-19-00 4:5CFH; Page 3/8

NOW Communications, Inc.
Balance Sheet
December 31, 1999
Organ. Coats - DB 849.25
Organ. Costs - CT 275.00
Organ. Costs - FL 15,031.11
Organ. Costs - GA 16,804.54
Oryan. Costs - [A 100.00
Organ. Costs - ID 100.00
Organ. Costs - I 1,257.22
Organ, Costs - IN 18,009.9¢
Organ. Costs - KS 2,122.65
Organ. Costs - KY 10,180.40
Organ. Costs - LA 12,479.00
Organ. Costs - MD 5,530.00
Organ. Costs - ME 526.55
Organ. Costs - MI 23,873.52
Organr. Costs - MA 640.10
Orgaa. Costs - MN 200.00
Orgen. Costs - MO 1,092.71
Organ. Costs - MT 120,00
Organ. Corts - NC 2,907.80
Organ. Costs - NH 255.05
Organ. Costs - NJ 177.00
Organ, Costs - NE 145.00
Organ. Costs - NM 243.40
Organ, Costs - ND 315.65
Organ, Costs - NV 767.00
Oran. Costs - OH $1.270.26
Organ. Costs - OK 10,095.38
Organ. Costs - OR 490.10
Organ. Costs - PA 1,835.50
Organ. Costs - Rl 635.05
Orgen. Costs - SC 10,393.40
Organ. Costs - TN 6,628.33
Organ. Costs - TX 4,044.14
Organ, Costs - UT 232.00
Orcgan. Costs - VT 100.00
Organ. Costs - VA 6,718.87
Organ. Costs - WA 837.60
Organ. Costs - WV 1,220.58
Organ. Costs - WI 654.00
Organ, Costs - WY 460.10
Organ. Costs - Universal 210,424.53
Accurn Amortiz - Organiz Costs <207 45937>
Deferred Legal Costs 67.419.06
Deferred Loan Costs 67737197
Total Other Asscts 1.999,320.15
//o’,( OT'"’// s ‘-70“/‘5-‘/ e ——
Total Asscts S 6,188,317.68
LIABILITIES AND CAPTTAL
Currcat Lizbilities
Accounts Payable - 1,125,676.24
Accrued Bxpenses 59,564.10
Sales Tax Payable 14,729.52
Excise Tax Peyablc 2,468.00
Judicial P/R Deductions 184.00

Unsudtted - For Management Purposes Only



Sent By: Now Communicat:ions,

Federal W/H Taxss Payable
FICA & Medicarc Taxcs Paysble
FUTA Tax Psyable

MS W/ H Taxes Payable

LA W/ H Tax¢s Paysble

QA W/ H Taxes Paysble

CO W/H Taxes Paysble

SUTA Tax Payadle

N/P - Trustmark - Open

Total Cusrent Liabilities

Long-Term Liabilitics
-M & P Bank
N/P - Exceleron
N/P - Merchants - Switch
/P - First Bank
N/P - MCG Finence Corp.

Total Long-Term Liabilities
Total Liabilities

Capital

Common Stock

Retained Earnings
Treasury Stock

Net Income

Total Capital

Total Liabilities & Capital

Inc.; 6C1 969 E6S6; Jen-19-00 4:5:PM;

NOW Communications, Inc.
Balance Shoct
December 31, 1992

918812
12,269.88
90.58
5,439.00
185.00
1,123.69
826.00
720.18
12,500.00

1,244,964 41

1411381
200,000.00 | 541 358
65.913.04
261,331,
3,000,000.00

3.541.357.91
4,786,322.32
1,600,000.00
<788,360.22>

<35,000.00>>
1,225.385.58

1,401,995.36

S 6,188,317.68

Unsudited - For Management Purposes Only

Page 4/6



sert By: Ncw Communications, Inc.; 601 969 6656; Jen-18-00 4:51PM; Page /6

Page: 1
NOW Communications, Inc.
Income Statement
For the Twelve Months Ending December 31, 1999

Current Month Year to Date
Revenues
Telephone Service 0.00 0.00 0.00 0.00
Locsl Telephone Service 1.283,678.54 99.10 13,705,142.48 59.46
Loag Distance 15,393.22 1.19 117,896.99 0.86
Refunds 2422558 <033> <50,98120>  <037>
Cellular Service 0.00 0.00 945.00 0.01
Pager Service 503.80 0.04 6,997.18 0.05
Accessories 0.00 0.00 15.00 0.00
Other Income 0.00 0.00 0.00 0.00
Sales Tax Compensation 0.00 0.0 0.00 0.00
Total Revenues 1,295,349.98 100.00 13,780,015.45 100.00
Cost of Sales
Cost of Telephone Service 0.00 0.00 0.00 0.00
Cost of Local Serviee 626,233.74 5$3.75 7,925,400.92 57.51
Cont of Long Distaace 7,696.61 0.59 58,435.54 0.42
Cost of Cellular Service 0.00 0.00 985.94 0.01
Cast of Peger Service 438.40 0.03 8,831.5! 0.06
Cost of Sales- Accessories 0.00 0.00 0.00 0.00
Total Cost of Sales 704,368.75 8438 7,993.653.91 58.01
Gross Profit 590,981 23 45.62 5.786,361.54 41,99
Expenises
Advertising - TV 7,215.00 0.56 243,582.37 1.77
Advertising - Print 0.00 0.00 2,000.00 0.01
Advertising - Qutdoor 0.00 0.00 500.00 0.00
Advertising - Radio 3,990.00 0.31 5,585.00 0.04
Advertising - Signs 234.60 0.06 9,424,18 0.07
Advertistng « Promo 0.00 0.00 586761 0.04
Advertising . Prod. Costs 3,500.00 027 54,275.56 039
Amortization Expense 14.232.17 0.79 122,786.04 0489
Aino Expenses 0.00 0.0 0.00 0.00
Bank Charges 380.61 0.03 525452 0.04
Cash Over and Short 0.00 0.00 0.00 0.00
Casual & Temporary Labor 14,751.75 1.14 68,195.63 0.49
Charitable Contributions 200.00 0.02 2,825.00 0.02
Commissione end Fees 61,796.10 477 678,562.20 492
Cost of Billing 0.00 0.00 33,470.00 0.24
Deprecistion Expense 0.00 0.00 0.00 0.00
Dugs and Subscriptions 2,353.92 0.18 23.956.71 0.17
Employee Benefits 2,188.82 0.17 7682.16 0.06
Eq. Lease - Copiers 609.90 0.05 1287104 0.09
Eq. Lease - Fax Machines 486.74 0.04 5,476 81 0.04
Eq. Lease - Pager Eq. 0.00 0.00 131624 0.01
Eq. Lease - Postage Fq. 0.00 0.00 1569765 0.1
Eq. Legse - Other 1.642.94 0.13 17,034.12 012
Forms 0.00 0.00 0.00 0.00
ins. - Medical & Dentat 8,802 54 Q.68 118,945.56 086
Tns. - Property 0.00 0.00 77.697.58 0.56
{ns. - Workers' Comp 0.00 0.00 3.829.15 0.03
Interest Expense 23.504.72 1.81 189,874.96 1.38
Janitorial Expenge 575.00 0.04 6.399.00 0.05
Legal and Professionsl 31,896.37 246 140.938.00 1.02
Licenses Expense 144.55 0.01 2.999.94 0.02
Maintenence Expense 4,169.95 0.32 22.326.87 6.16 .

For Management Purposes Only



Sent By: Ncw Communications, Inc.; 801 968 6556, Jen-19-00 4:52FH; Page 6/8
DPage: 2
NOW Commumications, Inc.
Income Statement

For the Twelve Months Ending December 31, 1999

Current Month . Yearto Date
Miscellaneous Expenses 0.00 0.00 0.00 0.00
Moving & Storage Costs 0.00 0.00 0.00 0.00
Office Expense 5,943.46 0.46 29,747.90 0.22
Payrolt Tex Expense 14,403.67 1.11 139,712.55 1.01
Postage & Shipping 11,797.46 0.91 £9,984.59 0.65
Pdnting 5,447.83 0.42 56,624.13 0.41
Rent - Corporute Office 7,500.00 0.58 90,000.00 0.65
Rent - Pield Offices 1,395.67 0.11 19,900.35 0.14
Rent - Switch Space 0.00 0.00 1,808.00 0.01
Repairs 500.29 0.04 2,398.18 0.02
Salaries - Executive 22,250.00 1.72 152,250.00 1.10
Salartes - Legal 9,500.00 073 59,500.00 0.43
Salaries - Accounting 13,79540 1.06 206,448.65 1.50
Salaries - Duta Entry 25,365.82 1.96 287,013.39 2.08
Salaries - Administrative 18,540.08 1.43 166,538.20 1.21
Salaries - Human Resources 7,750.00 0.60 47.060.06 034
Salarics - Mgt - BusDev 14,833.34 115 87,026.83 0.63
Salaries - Regional Managers 12,083.32 093 107,641.56 0.78
Salaries - Field Sales Offices 6,817.38 053 54,856.42 0.40
Salaries - Mgt - Cust Service 8,416.66 0.65 68,874.95 0.50
Salaries - Bi-Lingual 5,227.49 0.40 64,246.66 047
Salaries - Agent Support 0400 0.00 50,504.70 0.37
Selaries - Customer Service 27,842.40 2.15 276,704.73 201
Salaries - Ovestime 1,123.21 0.09 26,649.89 0.19
Security Expense 133.96 0.01 2,639.62 0.02
Supplies Expense 0.060 0.00 1,600.29 0.01
Taxes - Other 0.00 0.00 3,602.97 0.03
Telephooe Ex - Office 664631 051 60,515.45 0.44
Telephone Ex - Sales 25,43583 1.96 307.473.32 2.23
Telephone Bx - Field Offices 1,661.65 Q.13 10,745.92 0.08
Telephone Ex - Cellular 1,596.04 0.15 13,900.43 0.10
Telephone Ex - Switch 526.80 0.04 2,080.23 002
Telepbone £x - Data 221527 0.17 : 14,666.38 Q.11
Travel & Bus. Menls 1,878.72 0.15 10,003.33 007
Travel Expense - Agents 10,700.96 083 66,153.29 0.48
Travel Expanse - Other 12.252.46 0.95 99,393.38 0.72
Utilities Expense 242.30 0.02 3,365.18 0.02
Wages Expense 0.00 0.00 0.00 0.00
Purchese Disc- Expense hieas 0.00 0.00 0.00 0.00
Gain/Loss on Sale of Asscts 0.00 0.00 0.00 6.00
Total Pxpenses 463,399.46 577 4,561,005 95 31510
Net Income 13 127,581.77 985 $ 1,225,355.58 8.89

For Management Pumaoses Only



NOW COMMUNICATIONS, INC.

(A MISSISSIPPI CORPORATION)
AUDITED FINANCIAL STATEMENTS
DECEMBER 31, 1998 AND DECEMBER 31, 1997
AUDITORS’ REPORT THEREON



PHILIP M. STEVENS and ASSOCIATES, P.A.

Certified Public Accountants

CITNING SUILDINGS0G CENTRAL AVENUE
Doat Ctfice Box 133
Laure:, Miseiseiopi 39441
Tczep}:one (001} 4255¢%% Fax (601} 4253697

NOW COMMUNICATIONS, INC.
JACKSON, MISSISSIPP!

We have audited the accomeanying balance sheets of NOW COMMUNICATIONS, INC.
(A Mississippi Ccrporation) as ¢f December 31, 1998 and 1997 and the related statements
of income, retzined sarnings. and cash flows for the years then endec. These financial
statements are e respensitiiity of the Company's management. Our responsitility is to
express an opirion con these financial statements based on our audit.

We conducted cur aucit in acccrdance with generally accepted auditing standards. Those
standards reguire that we glan and perform the audit to obtain reascnable assurance
about whether :he financiai siatements are iree of material missiatement. An audit
includes examiring, on a test tasis, evidence supporting the amounts and disclosures in
the financial stziements. An zucit also included assessing the accounting princicles used
and significant estimates mace oy management, as well as evaiuating the cverall financial

statement presentaticn. We telieve that our audits provide a reasongble basis for our
opinion.

In our cpinion. the financiai siatements referred to above present fairly, in all material
respects. the firancial positicn of NOW COMMUNICATIONS, INC. as cf Decemoer 31,
1998 and 1SS7. and the resuits of its operations and its cash flows icr the years then
ended in confcrmity with generally accepted accounting principles.

i

{
1
hilip gt\evers'wd%sﬁ.ctjegx vu P ﬂ

Laurel, Mississippi
February 8, 1659




NOW COMMUNICATIONS, INC.
BALANCE SHEETS
DECEMBER 31, 1998 and 1997

ASSET

Cashin Bank
Accounts Receivable
Prepaid Zxpenses
Inventory

Total Current Assets
Non-Current Assets
Equipment

Trademarks and Deferred Organization Costs
Less Accumulated Depreciation and Amaortization

Total Non - Current Assets
Cther Assets - Securnity Deposits
Total Assets
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liapiliies
Accounts Payable
Current #cricn of Long-Term Debt
Taxes and Cther Payables
Total Current Liabilities
Non - Current Liabilities

Nctes Payapie
Lass Current Portion

Total Non - Current Liabilites
Tctal Liabilities

Steckholcers’ Equity
Commen Stock, 1.000,000 shares Authornized.
1.000.000 shares issued and Quistanding
Additional Paid in Capital
Retained Earnings (Deficit)

Total Stockholders’ Equity

Total Liabiliies and stockholder's Equity

See Accompanying Notes and Accountants’ Report

1

1998

$ 137,651
0-

472.771
12.314

£22.736

$63,883
1.187.118

(__148.420)

—2.001.582
25855

$2280173

$ 1.889.355
255.369
121.926

—2.280.630

447 252

(___258.369)

187.883

2.468.533

1.000,000
-0-

(__788.360)

— 211640

$2580173

1997

S §0.057
70,106

£0-

8906

169.069

253.241
664,772 °
( 46.581)
877432
41368

$1.087.856

§ 288337
146,147
42.507

483,985

216.360
(__146.147)

70.218

584204

10,000
$51,382
( 27.730)

£33.652

$1.087 856



NOW COMMUNICATIONS, INC.
STATEMENTS OF INCOME AND RETAINED EARNINGS
FOR THE YEAR ENDED DECEMBER 31, 1998 AND 1997

REVENUES
COST OF REVENUES

GROSS PROFIT

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES
Commissions
Auto Expense
Bank Charges
Salaries & Benefits
Coupon Books
Taxes
Advertising & Printing
Dues & Subscripticns
Rent & Leasing
Legal & Prcfessicnal Fees
Maintenance
Utilities
Telephone
Insurance
Cffice Supplies & Expenses
Postage
Travel
Censultants & Temporary Laper
Depreciation and Amortzaticn

Total Cperating Expenses

Net income (Loss) rrom Cperations
Interest Expense

Net Income (Loss)

Retained Eamings (Cefict), Jan. 1

Retained £arnings (Cefict). Dec. 31

See Accompanying Notes and Accountants’ Report
2

1998
$7,422,808

5252915

2,169,894

338,244
21,150
11,534

1,277,493
35,121
127,283
332.598
2,322
114,657
8.910
20,613
3.934

232,521
85,214
35,890
40.508
45,430
29,215

102,839

2.885.456
( 715562)

45,068
( 760.630)
(__27.730)
(S_788.360)

1897
§1,442.823 -

824,888

617.934

85,130
-0-
2,367
2582,8¢¢ -
{-.
34222
86,178
-0-
42823
-
4583
4334
28.583
13.28C
9,685
5.827
23.822
8,085

35.134

5§24 525

( 17.16¢)

S 2773C



NOW COMMUNICATIONS, INC.
STATEMENTS OF CASH FLOWS
DECEMBER 31, 1998 AND 1997

1998
Cash Flows From Cperating Activities:
Net Income(Loss) (S 760,630)
Adjustments to Reconcile Net Income
Tao Net Cash Provided By Cperating Activities:
Depreciation and Amortization 102.839
Increase in Prepaid Expenses ( 472771)
Decrease (Increase) in Accounts Receivable 70,106
Decrease (Increase) in Security Deposits ( 14,500)
Decrease (Increase) in Inventory ( 3,408)
Increase in Taxes and Other Payables 79,419
Increase in Accounts Payable 1.604.018
Net Cash Previded By Operating Activities 505.073
Cash Flows From Investing Acivities:
Issuance of Capital Stock 438.518
Purcnase of Fixed anc Deferred Assets ((1.225.389)
Net Cash Flows From investing Aciviies (___788.371)
Cash Flows From Financing Activities
Proceeds From Borrewing 476.875
Principal Payments (__245783)
Net Cash Previded By Financing Actvities 230.882
Increase In Cash 47 594
Cash-January 1 80,057
Cash-December 31 S 137 551

See Accompanying Notes and Accountants’ Report
3

1997

S 17.164)

35,134
-0-

(  89.856)
3,925
21,606
39,216
285337 .

308.198

3£6.382

( 214.808)

{(___448.426)
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NOW COMMUNICATIONS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1998

NOTE 1 - NATURE OF BUSINESS AND SIGNIFICANT ACCOUNTING POLICIES

NOW COMMUNICATIONS, INC. IS A COMPETITIVE LOCAL EXCHANGE CARRIER PROVIDING LOCAL
TELEPHONE SERVICE ON A RESOLD BASIS IN 5 STATES. NOW IS CERTIFICATED IN 19 STATES TO
PROVIDE SERVICES. WITH APPLICATICNS PENDING IN FOUR ADDITIONAL STATES.

THE COMPANY'S FINANCIAL STATEMENTS ARE PREPARED ON THE ACCRUAL BASIS OF
ACCOUNTING. INVENTORIES ARE STATED AT COST. PROPERTY, PLANT AND EQUIPMENT IS
STATED A~ <OST AND DEPRECIATION IS COMPUTED USING THE STRAIGHT UNE METHOD.
DEFERRED ASSETS ARE AMORTIZED OVER 40 YEARS USING A STRAIGHT LINE BASIS.

NOTE 2 - LONG-TERM DEBT
A SUMMARY OF LONG-TERM DEBT FOLLOWS:

TRUSTMARK NATIONAL BANK, 9.5%
SECURED BY PERSONAL GUARANTY,
10% OF PRINCIPAL DUE QUARTERLY 22,500

AMSQOUTH BANK, PRIME = 1.5%,
SECURED 2Y PERSONAL GUARANTY,
DUE JUNE 28. 1959 50,000

CITIZENS NATIONAL BANK. 12.0%
SECURED EY PERSONAL GUARANTY,
DUE APRIL 27. 198¢ 30,000

BANCORPSCUTH. 10%
PAYABLE WMCNTHLY S 12C87.35
SECURED £Y COMMUNICATION EQUIPMENT 1,690

BANCORPSOUTH, 8.75%

SECURED 2Y PERSONAL GUARANTY
DUE MAY 2£. 1998 14,440

MERCHANTS BANK. 10.25%
PAYABLE MCONTHLY S 418.00

SECURED B8Y COMMUNICATION EQUIPMENT 5,000
MERCHANTS BANK. PRIME + 2%

LINE OF CREDIT

SECURED 2Y PERSONAL GUARANTY 200,000

MISSISSIPF! SUSINESS FINANCE CORP. AND

MERCHANTS BANK. 10.5%.

PAYABLE MONTHLY $ 1588.00,

SECURED BY COMMUNICATION EQUIPMENT 77,002

TRUSTMARK NATIONAL BANK. 9.5%
PAYABLE MONTHLY S 1828.00
SECURED BY EQUIPMENT. FURNITURE

AND INTANGIBLES 46,620
TOTAL 447 252
LESS CURRENT PCRTION (___258.369)
TOTAL

$ 187,883
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NOW COMMUNICATIONS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1998

NOTE 2 - LONG-TERM DEBT CONTINUED

FUTURE MATURITIES OF LONG-TERM DEBT

1999 259,369
2000 134,597
2001 19,928
2002 15,808
2003 —17.550

S 447252

NOTE 3 - MATTERS BEFORE PUBLIC SERVICE COMMISSIONS

NOW COMMUNICATIONS, INC. FILED A REQUEST FOR A RATE INCREASE FROM THE MISSISSIPPI
PUBLIC SERVICE COMMISSION ON OCTOBER 21, 1998 TO INCREASE THE RATE CHARGED
CUSTOMERS FROM $ 35.40 TO S 49.00. A HEARING WAS HELD DECEMBER 21. 1998 AND AN ORDER
ISSUED JANUARY 12, 1999 REMOVING ANY MAXIMUM STATE-WIDE RATE FOR RESIDENTIAL LOCAL

EXCHANGE SERVICE. NOW CCMMUNICATIONS, INC. BEGAN UTILIZING THE NEW RATES EFFECTIVE
FEBRUARY 1, 1968.

HAD THERE BEEN A REMOVAL OF THE RATE CAP FOR THE YEAR 1998, NET REVENUES WOULD
HAVE INCREASED § 1.827.754 AS REFLECTED IN THE SUPPLEMENTAL INFORMATION PRODUCED
BELOW. MANAGEMENT ANTICIPATES AN INCREASE IN CUSTOMER COUNT DUE TO GRCWTH IN ITS
OVERALL COVERAGE AND EXPANSION INTO NEW AREAS.

APPLICATION FOR CERTIFICATION IN ADDITIONAL STATES IS PROGRESSING WITH FOUR

APPLICATIONS NOW PENDING. THE COMPANY S NOW APPROVED IN 19 STATES AND IS OPERATING
IN 5 OF THOSE STATES.

NOTE 4 - SUBSEQUENT EVENTS

THE COMPANY WAS SUCCESSFUL IN OBTAINING A SUBSTANTIAL INVESTOR. ISSUING WARRANTS
REPRESENTING 20% OF THE OUTSTANDING SHARES CF THE COMPANY, AND CLOSING A $ 1,500,000
LONG-TERM LOAN PACKAGE ON JANUARY 15. 1898

NOTE § - UTIGATION

ON NOVEMBER 17. 1998 THE COMPANY FILED SUIT IN UNITED STATES DISTRICT COURT FOR THE
NORTHERN DISTRICT OF ALABAMA., WESTERN DMSION, AGAINST BELL SOUTH
TELECONMMUNICATIONS. INC. CITING UNFAIR BUSINESS PRACTICES. IN JANUARY 1999, THE
COMPANY AMENCED THE LAWSUIT TO INCLUDE ANTI-TRUST PROVISIONS AND IN FEBRUARY 1999
THE COMPANY AMENDEC THE LAWSUIT TO A CLASS ACTICN SUIT.

BECAUSE OF THE ADVERSE EFFECT ON THE COMPANY CAUSED BY THE ACTIONS OF BELLSOUTH
AND NOW'S DISPUTE OVER BELLSOUTH'S BILLING. CERTAIN PAYMENTS TO BELLSOUTH WERE
WITHHELD BY NOW. NOW REQUESTED. AND WAS SUCCESSFUL IN OBTAINING, A RESTRAINING
ORDER FROM THE COURT WHICH ORDERED BELLSOUTH NOT TO DISCONNECT NOW'S
CUSTOMERS AND TO CONTINUE PROCESSING NEW ORDERS. NOW PAID BELLSOUTH § 100,000 ON
ACCOUNT AND POSTED A S 1.500.000 BOND IN COMPLIANCE WITH NOW'S REQUESTED
RESTRAINING ORDER. MANAGEMENT AND COUNSEL BELIEVE THE CASE IS MERITORIOUS AND
PREDICT A FAVCRABLE QUTCOME FOR NOW COMMUNICATIONS, INC.



SUPPLEMENTAL
INFORMATION



NOW COMMUNICATIONS, INC.
PROFORMA INCOME STATEMENT

HAD THE COMPANY BEEN OPERATING UNDER MISSISSIPPI PUBLIC SERVICE COMMISSION ORDER
98-UN-0723 FOR 1998, THE RESULTS OF OPERATIONS WOULD HAVE BEEN AS FOLLOWS:

REVENUE $ 9,250,563
CCST OF REVENUE 5252915
GROSS PRI=T 3,897,648
OPERATING EXPENSES 2,885,456
NET INCOME BEFCORE TAXES $1.112,192

See Accountants’ Notes and Accountants’' Report



EXHIBIT C

[Sample Customer Notice]

NOTICE

Tel-Link, L.L.C. (“Tel-Link”) and NOW Communications (“‘NOW") are pleased to
announce that your account withTel-Link will be acquired by NOW. NOW will continue to
operate and service you in the same professional and quality manner and there will be no
change in the rates or services that you presently receive. You have a choice of carriers.
If you do not wish to be a customer of NOW, you may change carriers. If you have any
questions, please contact NOW customer service at




